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September 10, 1996

Honorable Vernon A. Williams
ecretpary
urface Transportation Board
4oom 2214
2th & Constitution Avenue, N.W.
ashirigton, D.C. 20423

ear Mr. Williams:

Enclosed for filing and recordation pursuant to 49
. S.C; § 11301 are one original and three executed counterparts

(if the First Amendment to Mortgage of Locomotives and Security
Agreement hereinafter described, a secondary document. The
I rimary document to which it relates is the Mortgage of
locomotives and Security Agreement recorded on August 31, 1995
vnderIRecordation No. JJJ583. This document relates to railroad
e quipment identified bel'dw"!

'
I First Amendment to Mortgage of Locomotives and Security
; Agreement, dated as of September 10, 1996 between (1)

MK Rail Corporation, as mortgagor and (2) BankAmerica
; Business Credit, Inc., as mortgagee.

i The equipment subject to this document consists of the
ocomotives listed on Schedule 1 of the Mortgage and Security

Agreement and locomotives thereafter acquired, to the extent not
Released under the partial releases that have been recorded under
ecordation No. 19583-A, Recordation No. 19583-B and Recordation
o. 19583-C. This document does not add or release any items of
quipment.



onorable Vernon A. Williams
eptember 10, 1996
age 2

! The names and addresses of the parties to the document
re as follows:

Mortgagor:

Mortgagee:

MK Rail Corporation
200 Reedsdale Street
Pittsburgh, PA 15233

BankAmerica Business Credit, Inc,
231 South LaSalle
16th Floor
Chicago, Illinois 60697

i Please file and record the document with indexing
nder! the foregoing names .r

\ A fee of $21.00 is enclosed for the recordation.
lease return the original and any extra copies not needed by the
ommission for recordation to the person presenting this letter.

ollows:
A short summary of the document to appear in the index

First Amendment to Mortgage of Locomotives and Security
Agreement, dated as of September 10, 1996 between (1)
MK Rail Corporation> as mortgagor, and (2) BankAmerica
Business Credit, Inc., as'mortgagee, covering all of
the locomotives listed on Schepule 1 of the Mortgage of
Locomotives and Security Agreement and locomotives
thereafter Acquired, recorded under Recordation No.
19583, to the extent not previously released by the
partial releases recorded under Recordation Nos.
19583-A, 19583-B and 19583-C.

Very truly yours,

Timothy M. Walsh
Attorney for MK Rail
Corporation

Inclosures
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FIRST AMENDMENT TO MORTGAGE OF LOCOMOTIVES AND
SECURITY AGREEMENT

BY
MK RAIL CORPORATION,

a Delaware corporation.

Mortgagor

AND

BANKAMERICA BUSINESS CREDIT, INC.,
as Agent for the Lenders

Dated i as of September \U_, 1996

PflGE.02
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FIRST AMENDMENT TO
MORTGAGE OF LOCOMOTIVES AND SECURITY AGREEMENT

I THIS FIRST AMENDMENT TO MORTGAGE OF LOCOMOTIVES AND
SECURITY AGREEMENT (this "First Amendment"), dated aa of this
10-Hi day of September, 1996, is made by and betwaen MK RAIL
CORPORATION, a Delaware corporation having an office and place of
business at 1200 Reedsdale street, Pittsburgh, PA 15233 (the
"Mortgagor"), and BANKAMERICA BUSINESS CREDIT, INC., a Delaware
corporation, having an office and place of business at 231 South
Lajsalle, 16th Floor, Chicago, Illinois 60697, individually and as

nit (in such capacity, the "Agent" or the "Mortgagee11) for the
anclal institutions which may from time to time become Lenders

the Amended and Restated Loan and Security Agreement (as
definedi

i

Parts,

below)

RECITALS

WHEREAS, on August 31, 1995, the Mortgagor, Motor
Coils Manufacturing Co., MK Engine Systems Co., inc., Clark
Industries, inc., Power Parts company (therein called "Power

inc."), Touchstone, Inc., Power Parts Sign Co., and Alert
Mfg. & {Supply Co. (collectively the "Corporations") entered into
that certain Loan and Security Agreement by and among the
Corpora :ions, the financial institutions named therein and the
Agent (the "Existing Loan Agreement") under which certain loans
and financial accommodations were extended to the Corporations
under tie terms and conditions therein contained;
| :

' ; WHEREAS, pursuant to the terms and conditions of the
Existin i Loan Agreement, the Mortgagor granted to the Mortgagee
that! certain Mortgage of Locomotives and Security Agreement,
da':ed ai of August 30, 1995, which mortgage was recorded with the
Interstate Commerce Commission ("ICC") on August 31, 1995 and
assigned ICC Recordation Number 19583 (the "Original Mortgage");

WHEREAS, on the date first above written the Existing
Loan Agreement was amended and restated under the terms and
conditions contained in the certain Amended and Restated Loan and
Security Agreement (the "Amended and Restated Loan and Security
Agreement") by and among the financial institutions named therein
(the; "Lenders"), the Mortgagee as agent for the Lenders and

of. 1 e:: C;Q PAGE.03
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Mortgagor, Motor Colls Manufacturing Co., MK Engine Systems
Crimpany, Inc., Clark Industries, inc., Power Parts Company,
Touchstone, Inc. and Power Parts Sign Co.;

WHEREAS, the Mortgagor and the Mortgagee desire to
cdncluEively establish that the Original Mortgage secures the
Obligations contained in the Amended and Restated Loan and
Security Agreement, and the Mortgagor and the Mortgagee desire to
amend the original Mortgage as hereinafter provided.

NOW THEREFORE, in consideration of the premises and
and conditions contained herein, the receipt and

•ficiency of which consideration is hereby acknowledged, the
Lginall Mortgage is hereby amended as follows:

1. From and after the date first above written, all
sea in the Original Mortgage to the "Loan and Security

reemept," shall be deemed to mean and refer to the Amended and
Loan and Security Agreement.

2. Recital B of the Original Mortgage shall be
:o be deleted, and the following recital shall be deemed
aced in its steadt

"B. Agreement to Finance. Pursuant to that
certain Amended and Restated Loan and
Security Agreement (the Amended and Restated
Loan and Security Agreement, and all
extensions, renewals, amendments,
substitutions or replacements thereto,
referred to herein as the "Credit Agreement'*)
by and among the Mortgagor, Touchstone, Inc./
a Tennessee corporation ("TI"), MK Engine
Systems Company, Inc., a New York corporation
("MKES"), Motor Coils Manufacturing Co., a
Pennsylvania corporation ("MCMC"), Power
Parts Company, a Nevada corporation ("PPC"),
Power Parts Sign Co., an Illinois corporation
("PPS"), and Clark Industries, Inc., an
Illinois corporation ("Cll"), as the
borrowers (the Mortgagor, TI, MKES, MCMC,
PPC, PPS and en, are herein referred to
individually as a "Loan Party", and
collectively as the "Loan Parties"), the
Agent and the financial institutions named
therein (herein referred to individually as a

- 2 -
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"Lender" and collectively as the Lenders"),
agreed to make available to the Loan Parties/
upon the terms and conditions set forth in
the Credit Agreement, a revolving credit
facility in an amount not to exceed
SIXTY-SEVEN MILLION DOLLARS ($67,000,000.00)
and a term loan of EIGHT MILLION DOLLARS
($8,000,000.00). The indebtedness of the
Loan Parties to the Lenders under the Credit
Agreement shall bear interest at rates
provided in the Credit Agreement and to be
repaid at the times and places and in the
manner set forth in the Credit Agreement, and
containing other terms and provisions all of
which are specifically incorporated herein by
reference. The Credit Agreement, and all of
the terms and provisions thereof are hereby
specifically incorporated herein by reference
and all capitalized terms defined in the
Credit Agreement shall have the same meanings
herein except only as otherwise defined
herein."

3. Except as otherwise expressly provided herein,
nothing herein contained shall in any way (a) impair or affect
the validity and priority of the Lien of the Original Mortgage;

alt6r, waive, annul or affect any provision, condition or(b
cô enarr
rights,

other
sheUl be!
herein.

Ame

in the Original Mortgage; or (c) affect or :Lmpair any
powers or remedies under the original Mortgage. It is

the intent of the parties hereto that all the terms and
provisions of the Original Mortgage shall continue in full force
ana effect, except as amended by this First Amendment.

4. In the event any one or more of the provisions
contained in this First Amendment shall for any reason be held to
be iinvalid, illegal or unenforceable in any respect, such
inyaliddty, illegality or unenforceability shall not affect any

provision of this First Amendment, and this First Amendment
construed as if such provision had not been contained

5. All of the terms and provisions of this First
idmenlt shall apply to, bind and inure to the benefit of

Mortgagor, Mortgagee and their respective successors and assigns.

- 3 -
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: 6. This First Amendment may be executed in as many
counterparts aa may be deemed necessary or convenient, and by the
d:fferent parties hereto on separate counterparts, each of which,
wlen BC executed, shall be deemed an original, but all such
ccuntezparts shall constitute but one and the same instrument.

7. The Original Mortgage, as herein modified and
Mended/ is hereby ratified and in full force and effect. ....,..,,,.

8. Unless otherwise defined herein, all 'capitalized
tdzms ajhall have the same meaning as set forth in this Original
Mortgage as modified by this First Amendment.

cuteiexje
of] the

IN WITNESS WHEREOF/ this First Amendment has been duly
by the Mortgagor and the Mortgagee and is effective as

iate first above written. . . . .

Mortgagort

, MK RAIL CORPORATION,
a Delaware corporation

By i
Name t
Title:

?•

Mortgagee:

BANKAMERICA BUSIN1SSS CREDIT,
INC., a Delaware corporation,
individually and as Agent for
the Lenders

Title i

- 4 -
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State of Illinois
| i

County 'of Cook

ACKNOWLEDGMENT

)
) as:
)

On this i day of September, 1996 before me, a
Notary Public of the State of Illinois, personally appeared,

I : -"fy/ynciO v. L.W6M -ST , to me personally known,
who being by me duly swdrn, says that he or she is the

~ • '" " of HK Rail Corporation,
a Delaware corporation, and acknowledges that he or cihe signed,
executed, sealed with the corporate seal the foregoing instrument
and delivered the same as such officer as aforesaid, and that the
foregoing instrument is the voluntary act and deed ol: such
corporation, made by authority of its Board of Directors.

IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

.
< "'OFFICIAL SEAL"

Seka jlajic Kaplarevic >
Notary Public, State of Illinois >

4 My JComn lissiofl Expire* 6/14/97 >j ^ v v v v ^ v

Notary Public

My Commission expires

-HH 1
SfeP 06 '96 16:01 PAGE.07
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State of Illinois
I !

County of Cook

ACKNOWLEDGMENT

)
) 881

)

; i

: | On this f] day of September, 1996 before me, a
Notary Public of the state of Illinois, personally appeared,

jVuSviUx --L̂  G- . S u I i i 0 d ro / to me personally known!
whjo being by me duly sworn, says that he or she is the

I )\( f>. rAjPSl î lfl r of BankAmerica Business
Credit, Inc., a Delaware corporation, and acknowledges that he or
sha signed, executed, sealed with the corporate seal the
foregoing instrument and delivered the same as such officer as
af xresajid, and that the foregoing instrument is the voluntary act
ani deed of such corporation, made by authority of its Board of
Directors.

; ; IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

i
A .A A. ̂ V

A A A. ̂  A. A. A. J*.

;(S( OFFICIAL SEAL" >
'4 Se<a Jajic Kaplareyic >
4 Notaiy Public. State of Illinois >
,4 My Commission Expires 5/14/97 >

• VpV~~"~

Notary Public

My Commission expires

44-
SER 06 '96 IS'-01 pfiCE.ee



TWO
HOENIX, ARIZONA
RENAISSANCE SQUARE

TEL PHONE;: (602) 267-6200
:(602) 257-6298FA SIMILE

TIIV OTHY M. WALSH

202) 429-6277

STEPTOE & JOHNSON LIP
ATTORNEYS AT LAW

1330 CONNECTICUT AVENUE, N.W.
WASHINGTON. D.C. 2OO36-1795

(2O2)429-3OOO
FACSIMILE: (2O2) 429-3902

TELEX: 89-25O3

STEPTOE a JOHNSON INTERNATIONAL
AFFILIATE IN MOSCOW, RUSSIA

TELEPHONE: (011-7-501)258-5250
FACSIMILE: (011-7-501)268-5251

October 8, 1996

BY HAND

Honorable Vernon A. Williams
Secretary
Surface Transportation Board
RDom 2214
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Recordation No. 19583-E

CD

—X3

5

III

2ar Mr. Williams:

This letter is to supplement the September 10, 1996
ttansmittal for the document recorded as Recordation No. 19583-E.
T\ order to more fully reflect all relevant information, the
description of the equipment, the names and addresses of the
parties and the summary for the index should be supplemented to
read as follows:

Description of equipment;
i

The equipment subject to this document consists of the
locomotives listed on Schedule 1 of the Mortgage and Security
Agreement and locomotives thereafter acquired, to the extent not
released under the partial releases that have been recorded under
Recordation No. 19583-A, Recordation No. 19583-B, Recordation No.
1<583-C and Recordation No. 19583-D. This document does not add
or release any items of equipment.

Names and addresses of the parties;

Mortgagor: MK Rail Corporation
200 Reedsdale Street
Pittsburgh, PA 15233



lonorable Vernon A. Williams
)ctober 8, 1996
Page 2

Mortgagee: BankAmerica Business Credit, Inc.
(as Agent for certain lenders)
231 South LaSalle
16th Floor
Chicago, Illinois 60697

Summary for index;

First Amendment to Mortgage of Locomotives and Security
Agreement, dated as of September 10, 1996 between (1)
MK Rail Corporation, as mortgagor, and (2) BankAmerica
Business Credit, Inc. (as Agent for certain lenders),
as mortgagee, covering all of the locomotives listed on
Schedule 1 of the Mortgage of Locomotives and Security
Agreement and locomotives thereafter acquired, recorded
under Recordation No. 19583, to the extent not
previously released by the partial releases recorded
under Recordation Nos. 19583-A, 19583-B, 19583-C and
19583-D.

i I request that, to the extent you conclude! to be
jpropriate, this supplemental information be used to supplement

index for the document recorded as Recordation No. 19583-E,
nd that a copy of this letter be placed in the file.

Very truly yours,

Timothy M Walsh
Attorney for MK Rail
Corporation

Enclosures


